DuUHaHCOBBIII MEHEPKMEHT
Tema 12. Oco0eHHOCTH DMHUCCUH AKIHI

3akonodamenvrvie ocHosbl dmuccuu akyuil. Ilepeoe nybruunoe pazmewenue axyuii (IPO).
Ilybnuunas npooasica axyuti oeticmeyrowumu axyuonepamu (SPO). Henozumapuvie pacnucku.
CnooicHo cmpykmypupoeamuvle puHaHcosvle NPOOYKMul.

12.1. 3akoHoaAaTEJbHbIE OCHOBBLI DMHCCHH AKIHUI

B Poccum mopsmok BhITycKa aKIWK aKIMOHEPHBIMH OOIIECTBAMH PETIaMEHTHPYETCS
®enepanbHbIM 3aKk0HOM «O0 aKIMOHEpHBIX obmmecTBax» 1 dexepanbHbIM 3aKOHOM "O pBIHKE
LIEHHBIX Oymar".

[Ton smuccuent akuuii TOHUMAETCS YCTAHOBJICHHASA 3aKOHOM MOCJIEI0BATEIBHOCTD IEHCTBHIA
SMUTEHTA 10 Pa3MELIEHUIO aKIUil.

OO0111eCTBO SMUTHPYET AKIUH:

— TIpU YYPEKIEHUH 00IIecTBa,

— TP BBINYCKE JOTOJTHUTEIbHBIX aKIUI ISl yBEJIMUEHUSI YCTAaBHOTO KaIlluTala,

— TIpU KOHBEPTAIIMU B aKI[UM UHBIX IIEHHBIX OyMar.

[Tox BBITYCKOM aKIMil MOHUMAETCS COBOKYMHOCTh AaKIMM OJHOTO SMUTEHTA, KOTOpHIE
MIPEIOCTABIISIIOT OJMHAKOBBIA O0BbEM IpaB BIIAJENIblIaM ATHX aKIUi, HE3aBUCHUMO OT JaThl MX
MpUOOpEeTEeHUsl, UMEIOT OJUHAKOBBIE YCIOBUSI PAa3MEIIECHUS, OJMHAKOBbIE XapaKTEPUCTHKU U
peKkBM3UTH. B Xome 5SMuccuu  BBITyCKa aKIMSIM — TPHCBAWBAETCS TOCYAAPCTBEHHBIM
peructpanrionnslii Homep. Ilpu 3TOM Bce 00bIKHOBeHHBIE akmuu OOmiecTBa MOJIY4arOT B
KOHEYHOM CueTe €IUHBIH pPEerucTpaloOHHBIN HOMep (T.€ JAalT OJMHAKOBBIK 00bEM NpaB),
MIPUBUJIETUPOBAHHBIE aKI[UU MOTYT UMETh pa3Hble PErUCTPallMOHHBIE HOMEpa (T.€. MOTYT UMETh
pa3iIuyYHbIe MpaBa B 3aBUCHMOCTH OT BBIITYCKA).

[Tox pa3MmernieHHMeM SMUCCHOHHBIX IIEHHBIX OyMar MOHHUMAEeTCsl OTYYXJIEHHE HX TEepPBBIM
BIIAJIETBIIAM IIyTEM 3aKIIOYEHHSI TPakIaHCKO-TIPABOBBIX CACNOK (KYIIU-TPOAAKU U T.[1.).

Pa3zmenienue akiuii Mpou3BOJUTCS ITyTEM:

—  OTKPBITOW MOJNKCKH;

—  3aKpbITOM MOANHUCKY;

— KOHBEPCHH.

Omanvl omuccuy aKyuli.

— MPUHATHE SMUTEHTOM PELICHHUS O BBIIYCKE aKIIUN;

— PpEerucTpaunus BbIIYCKa SMUCCHOHHBIX II€HHbIX OyMar (B T.4. MOATOTOBKA IPOCIIEKTa
SMUCCHHM SMHUCCHOHHBIX IIEHHBIX Oymar - MHGOPMAIMOHHOTO OKYMEHTa, B KOTOPOM
COJICP’KUTCS OCHOBHAsi MHGOpMaIUs 00 SMUTEHTE, CTPYKTYpEe €ro KaruTana, YCIOBHS U
LeMH AEATeIbHOCTH KOMIIAaHUH, YCJIOBHS BBIMYCKa LIEHHBIX OyMar, MporHO3 MpUOBLIN
KOMITAaHUHU; PETUCTPAllMd TPOCIEKTa SMUCCUU HOMHUCCHOHHBIX I[EHHBIX OyMmar;
pacKpbITHEM Bcel HHPOPMAIUH, COAep Kaleiics B MPOCTIEKTE IMUCCHUH);

— WU3TOTOBJICHHE CepTU(PUKATOB IEHHBIX OyMar (eciu 3TO aKUUU B JOKYMEHTapHOM
hopwme);

— pa3MELIECHUE aKIUil;

— peructpainus oTdyeTra 00 HTOrax BBIMyCKa akKIWid, B T.4. PAaCKpbITHEe HH(pOpMAIINH,
coJiepxarieiicst B oTuere 00 UTOrax BbIITYCKa;

— perucTpaius U3MEHEHH, BHOCUMBIX B YCTaB aKIIHOHEPHOI'0 OOIIECTBa.

CymiecTByeT 1Ba Haubojee pacpoCTPaHEHHBIX CIOCOO0B pa3MeleHUs aKIUH:
—  CaMOCTOSITEIbHO SMUTEHTOM;
— C mpuBIeYeHHEM Mpo(hecCHOHATBHBIX YIaCTHUKOB IIEHHBIX Oymar.



CrouMOCTh YCIYyr NPO(YIaCTHUKOB MOXKET cOCTaBiATh OT 2% u mo 10% ot obwvema
Bblmycka. OIHAaKO B 3TOM CIy4ae OCTUTAETCS T'apaHTUPOBAHHO MOJIOKUTEIbHBINA PE3ylIbTaT
pa3MeIeHus BCero BhITyCKa.

OpHaKko HEKOTOPhIE KOMITAHUHM TBITAIOTCS OOOUTHCH 0€3 MPO(PYUYaCTHHKOB U IPOBOISAT
pasMeleHne akuuid CoOCTBeHHBIMU criiaMu. Kak mpaBuiio, 3TOT MyTh JOCTYIEH YK€ U3BECTHBIM
KPYITHBIM KOMITaHUSIM, U TAK)XKE CBS3aH C HEKOTOPHIMH U3ICPKKAMH.

CocraB nui, o0ecrieynBarOIUX pasMelleHne, OOpalleHne aKIi U PEeryIupOBaHNE PHIHKA
aKIMi HEe OTIIMYAETCS OT COCTaBa yYaCTHUKOB Pa3MEIICHHUs OOIHUTalni.

Ocoboe 3HaueHHE MMEET IEPBBIX BBIXOJ KOMIAHWU CO CBOMMH IEHHBIMH OymaraMu Ha
yOJIMYHBIN PBIHOK.

12.2. MepBoe nyoauunoe pazmemenne akuuii (IPO)
[lepBoe mnyOnuMuHOE pa3MelleHWe akKUWKi HOBOTO BBIIYCKA HEOTPAHWUYEHHOMY YHUCIY
NOTEHIMAILHBIX MHBECTOpoB HaswiBaeTcs initial public offering (IPO). B mupoBoii mpakthke
IPO mpoBomsiTcst it TOro, 4roObl KOMIAHMS CMOTJIa TIPHBIEYh JCHEXKHBIE CpPEACTBa Yy
MaKCHMaJIbHO HIUPOKOTO Kpyra MHBECTOPOB ( B TOM UHMCIIE, HA OUPIKEBOM PBIHKE).
OcHoBHbIE 33/1a4M, KOTOpbIE CTaBAT IMepea coOol KoMmaHuu, 3amyckas nporpammy [PO,
Takue:
— YBEIUYEHHE 00BbEMOB COOCTBEHHBIX CPE/ICTB;
— TOJIydeHHe JIoCTyna K OoJjiee JeeBOMy KaluTaiay, YeM 3aUMCTBOBAHNS;
— TpeBpallieHHe KOMIIAHUU B U3BECTHBINM OpeH, POCT ee NMPEeCcTHKa;
— TpUBJIIEYEHHE U YyAEp)KaHHE Jy4IIUX YeJIOBEYECKHX PECYpCOB, COTPYIHUKOB U
PYKOBOJICTBA KOMITAHUU Y€pe3 UX y4yacTUe B aKIMOHEPHOM KaIluTaJe;

— DJKCMaHCHsS Ha PBbIHKE, IPHOOpETEHUE IPYTUX KOMIaHUII;

— pacuIMpeHHe BO3MOXKHOCTU (PMHAHCHUPOBAHMS, KOHBEPTALUs JOJTOBBIX 00S3aTENbCTB B
AKI[MOHEPHBIN KanmuTal;

— yJelieBlieHue OAaHKOBCKUX KPEAUTOB;

— YBEIWYEHHE JIMKBUIHOCTH aKLUUN JUIsI CYHIECTBYIOIIMX aKIMOHEPOB, KOTOPHIE CMOTYT
CBOOOJIHO TIPOJIaBaTh CBOM IIEHHbIE Oymaru Ha Oupixe.

W3nepxxkamu  myOnauyHOTrO OOpalleHusT akiuil SBISIETCd HEOOXOAMMOCTh PACKPBITHS
(uHaHCOBOH U 1e710BOK MHGOPMAIIUHU, KOTOPas MOKET CTaTh U3BECTHA KOHKYPEHTaM.

Cambie kpynHble [PO B Mupe — 3TO pa3MelieHHe akiuid Opa3uibCKOW SHEPreTHYECKOU
komnanuu Petrobas, kotopoii B 2010 roay 6s110 codpano 6osiee 70 mapa nosmapos CIIA. Ha
BTOpPOM MecTe — cayaoBckas Saudi Aramko, coOpasmas B nekabpe 2019 r. 25,6 mupa gou1; Ha
TpeTheM MecTe — KuTailickas Alibaba, yBenmuuuBIIas CBOW yCTaBHBIM KamuTall Ha 25 M.
noJiiapoB B ceHTs0pe 2014 rona.

UTto kacaercss pOCCHUMCKHX KOMIIAaHUHM, TO CaMbIM KPYIIHBIM ObLIO MyOJMYHOE pa3MelieHHe
akuuit «Pocaedgtu» B 2006 roxy — 10,7 mupa nosuapos. Ha Bropom Mecte COepOaHK, KOTOPBIi
npoaan akuud B 2007 romy nHa 8,8 mupa pommapoB. A camoe «HapogHoe I[PO» cpenu
poccutickux komnanuii nposen BTB, cobpas npu 3tom 7,98 mupa nosmapoB. Ero akimonepamu
ctanu 6osee 131 ThIC. pOCCUSH.

VYyactue B [PO — 3aHsiTHE M MOTEHIMAIBHO MPUOBUIHLHOE, U OJHOBPEMEHHO PHUCKOBAHHOE
st uaBectopoB. Tak, akuuu BTB nocne ux pasmemienus ynanu B 1ieHe Oojee yeM Ha 35%,
akiuu komnanuu Google, HaoOopoT, mogoposxanu Ha 17% cpa3y nocie BbIITycKa.

12.3. IlyGsmmuHasi mpoaaka MMeEIIMXCcs y OcHOBaTe el koMnanun akuuii (SPO)

B ciyuae, ecnu mpoucxoauT myONMYHOE pa3MENIeHUE aKIMi, KOTOpbIe MPUHAIUIeKAT YKe
CYIIECTBYIOIIUM aKIMOHepaM, oHO HasbiBaeTcsi Secondary public offering (SPO). Pasmerniaemsbie
aKIMU, KaK MPaBUIO, MPUHAUISKAT CO3/AaTeNsIM KOMIIAHUH, B TOM YHCIIE BEHYYPHBIM (poHIaM.
SIcHO, 4TO B ATOM Clydae »OMHCCUHM aKIUH OOLIECTBOM HE MPOM3BOAUTCS — IMPOCTO OJHH
aKIIMOHEPBI MMPOAAIOT CBOM aKIMH (MJIM MX YacTh) Ha IMMyOJIMYHOM PBHIHKE.



SPO, B otnmume ot IPO, He Bimser Ha pa3Mep YCTaBHOTO KaluTajla KOMIIAHHH, JIHIIb
M3MEHSETCS COCTaB akUuMoHepoB. Ho B To ke Bpems Takoe pa3MelIeHHE BCE PABHO JeiaeT
KOMIAHUIO IMyOJIMYHOU, TO €CTh TaKOW, YbHM aKIMU CBOOOJHO OOpaIlaloTCsi HA PHIHKE I[EHHBIX
Ooymar. Kpome Toro, BO3pacTeT 4Hcio akIMOHEPOB, YTO JIEJIaeT aKIUK 00Jiee JIMKBHUIHBIMU.

SPO cnenyer oTnuyaTh OT MYOJMYHOTO pa3MEIICHHs JOMOJHUTEIbHBIX BBITYCKOB aKI[Hi,
koTopoe HazbiBaercs follow-on (nopasmerenue), wim npocro PO (mybnuunoe mpeaoxenue). B
Halleil CTpaHe JOCTaTOYHO 4YacTO BCTpPEeYaeTcs OmuOKa, KOrja IOBTOPHOE ITyOIMYHOe
pazMenieHue axknuil kommaHnuu Has3biBaloT SPO. [lpuunHa B HenpaBWJIBHOM TOHMMAHUU
3HA4YEeHHUsI aHTJIMHCKOTO cioBa secondary. Mmeercss B BUAy HE «IIOBTOPHOE» pa3MelIeHHE, a
«BTOpUYHOE». JHade TOBOpPSA, KOTAA aKIUU BBIIMYCKAIOTCS AaKIMOHEPHBIM OOIIECTBOM,
MPOUCXOIUT TIEPBUYHOE pa3MelieHHe. A KOrJa OHU YyXKe oOpamjaroTrcs Ha pBIHKE — 3TO
BTOPUYHBIN PBIHOK AKIUH.

Yepes mpoueaypy SPO B Te niam MHBIE BpEMEHA MPOLUIM MPAKTHYECKH BCE KOMIAHHWH M3
chepbl Bbicokux TexHosoruid B CIIA, nampumep «MaiikpocodT», OCHOBAaTEIM KOTOPOU
HEOJTHOKPATHO MPOIABAIIN ITyOJIMYHO CBOM aKIIWH.

B Poccum kmaccuueckuit mpumep SPO — mpomaka rocmakeToB akIUWA KOMITaHH.
JleliCTBUTENBFHO, TOCYIapPCTBO SIBJISIETCS HAa CETOHSIIHUN JIeHb CO3[aTeIeM MHOTHX KOMITaHUH 1
WX KPYITHBIM aKIIMOHEpOM. BhIBeneHNe aKkmuii ATUX MPEANpHUIATHH Ha PBIHOK M ecTh secondary
public offering.

12.4. Jleno3uTapHbie pACIUCKHA

Poccutickass  denosumapnas pacnucka - WMEHHas 5SMHCCHOHHAs IIGHHas Oymara, He
UMeIoIas HOMUHATBHOW CTOMMOCTH, YIOCTOBEPSIONIAs MPaBO COOCTBEHHOCTH Ha OIPEICIICHHOE
KOJIMYECTBO aKITUH WU OOJHMranuii HHOCTPAHHOTO SMHUTEHTA (TIPEICTaBIIEMbIX IIEHHBIX Oymar)
W 3aKpervIsiomias MpaBo ee BIiajesblla TpeOOBaTh OT SMUTCHTA POCCHUHCKUX JICMO3UTAPHBIX
paclyucOK TOJYYEHUs] B3aMEH POCCHICKOW JEMO3UTapHON PACHUCKH COOTBETCTBYIOLIETO
KOJIMYECTBA MPECTABIISIEMBIX IICHHBIX OyMar U OKa3aHHs YCIYT, CB3aHHBIX C OCYIIECTBICHUEM
BJIQJICNIBIIEM POCCUICKOW JIEMO3MTAPHOW PACHHCKHA TpaB, 3aKPETUICHHBIX IMPEICTABISIEMBIMU
IIEHHBIME Oymaramu. B cirydae, eciii SMHTEHT MPEICTaBIISIEMbIX IICHHBIX OyMar MpUHUMAET Ha
ceOsi 00s3aTeIbCTBA TEpe]] BIIAJENIbLIAMU POCCUHCKUX JIETIO3UTAPHBIX PACIHCOK, YKa3aHHas
IeHHass Oymara yAOCTOBEpsieT TakKe NpaBo €€ Biajenblla TpeOoBaTh HaICKAIIETO
BBITIOJTHEHUS 3TUX 0053aHHOCTEH.

Amepukanckas oenozumapnas pacnucka (anri. American Depositary Receipt, ADR) —
cBOOOTHO 0OpamniaroIascs Ha aMepUKaHCKOM (DOHJIOBOM PBIHKE IIPOM3BOIHAS [IeHHAs Oymara Ha
aKI[MF HHOCTPAHHOUN KOMITaHUH, JISTIOHUPOBAHHBIC B AMEPHKAHCKOM OaHKe-Jerno3uTapun. bomee
95% BoimyckoB AJIP mpuxoaurcs Ha moio Tpéx 6ankoB — Bank of New York, Citibank, J. P.
Morgan Chase. A/IP HomunupoBanbl B nojutapax CIIIA u oOpamjaroTcs Kak Ha aMepUKaHCKHX
(GOHIIOBBIX OMPIKAX, TAK M B aMEPUKAHCKUX BHEOUPIKEBBIX TOPTOBBIX CUCTEMAX.

Inobanvnas  oenosumapnas pacnucka (anri.  Global Depositary Receipt, GDR) -
JICTIO3UTapHAsT PacIKCKa, KOTOpasi, KaKk MpaBuiIo, 00OpaIiaeTcsi B HECKOJIbKUX CTpaHaX, OOBIYHO
crpanax EBpombl. GDR mpencraBnsier coGoit  ceprudukar, BBINYIICHHBIH OaHKOM-
JeTO3UTapueM ¥ YAOCTOBEPSAIOIMIMNA TPaBO €ro BIAJeNblia MOJIb30BATHCA BHITOJAMH  OT
JIETIOHUPOBAHHBIX B 3TOM OaHKe IIEHHBIX Oymar mHocTpanHoro smutTeHTa. Omgna GDR moxker
ObITh DKBMBAJICHTHA OJHOMN aKIMHM, YacTH AaKIUH, WIM HECKOJbKUM AaKIUsSM HHOCTPAHHOM
KOMITaHUU-IMHUTEHTA.

Cpemu kpynueimux smureHToB GDR 6anku  JPMorgan Chase, Citigroup, Deutsche
Bank, The Bank of New York Mellon.

12.5. C105kHO CTPYKTYpPHPOBaHHbIE (PMHAHCOBBIE MPOIYKThI

Cnooicho  cmpykmypupogaHuvie @OUHAHCO8ble NPOOYKTHI — o0Illee Ha3BaHUE CIOKHBIX
(bMHAHCOBBIX CXEM, COUETAIONIUX B c€0€ COTIaCOBAaHHOE MPUMEHEHHE HECKOIBKUX (DMHAHCOBBIX
MHCTPYMEHTOB. [IpuBeieM HECKOJIBKO TPUMEPOB TAKUX COUECTAHUM.


https://ru.wikipedia.org/wiki/JPMorgan_Chase
https://ru.wikipedia.org/wiki/Citigroup
https://ru.wikipedia.org/wiki/Deutsche_Bank
https://ru.wikipedia.org/wiki/Deutsche_Bank
https://ru.wikipedia.org/wiki/The_Bank_of_New_York_Mellon

Qunancuposanue nociowenun (anrn. Leveraged Buyout, LBO) — 5310 cmoco6
OCYILIECTBJICHUS OIEpalMil 10 CIUSHUSAM M IOTJIOLIEHUSAM, KOTOPBIN 3aKIH0YAeTCs B MOKYIIKE
KOHTPOJIBHOIO MAKeTa aKUMi KOpHopaluy ¢ NOMOLIbIO KpeauTa. BBuy TOro, 4to KOJM4ecTBO
CHIEJIOK TIO CIUSHHSIM M TOTJIOIIEHHSIM, OCYIIECTBIISIEMbIX NMPEANPUATHSAMEU Kak B Poccun, Tak u
3a pyOeXOM, €XKEroJHO pacTeT, NAaHHbI HHCTPYMEHT CpPEIHECPOYHOTO (JIOJITOCPOYHOTO)
(UHAHCUPOBAaHUS TaKKE€ AaKTUBHO Tpeaaraercs KoMMepueckumu OaHkamu. OCHOBHOE
npeumymiectso LBO-¢puHaHCHpOBaHUS 3aKIIOYaeTCss B TOM, YTO (PMHAHCOBO YCTOWYHMBOE
MPEANPUITHE CIIOCOOHO OCYIIECTBUTh MOKYIKY JAPYroro MNpeanpUsTHs CONOCTaBUMBIX (I10
00beMy BBIPYYKH, 0alaHCOBOM CTOMMOCTH aKTHBOB W TIp.) WM Jake OOJBIIMX MacmTaboB Ha
80—85% 3a cueT MPUBJICUCHHBIX CPEIICTB MO 3AJIOT aKIUi MprodpeTaeMoro npeanpusitus. [Jle-
¢dakro, 6e3 mapTHepcTBa ¢ OaHKOM, TOTJIOMIAIONIEe MPEANPHUATHE OBLIO OBl HE B CHIIAX
Mpo(QHUHAHCUPOBATH TaKOE MPUOOPETEHHUE.

Buinyck  kpeoummnwvix nom (aura. Credit-linked note, CLN) — mponaxa mnpou3BOIHBIX
(MHAHCOBBIX WHCTPYMEHTOB, AHAJOTHYHBIX OOJMTalUsAM, JTOXOJ IO KOTOPBIM TPHUBS3aH K
KpEAUTHOMY JOTOBOpY (WJIM MakeTy KPeAUTHBIX A0roBopoB). C e€ momolplo GaHK MOIydaer
BO3MOKHOCTh yIPABISITh KPEAUTHBIMH pPHCKaMU TyTEM pe(QUHAHCHPOBAHUS BBIJIAHHOTO
KpenuTa ¥ TepeaaBaTh CBs3aHHbIE C HUM PUCKH TPETHUM JIUIIAM — WHBECTOPAM.

ECA-¢unancuposanue — xpemuTOBaHHUE C IPUBJICUYCHUEM 3KCIIOPTHBIX KPEIUTHBIX areéHTCTB
(OKA). OKA — 310 KpynHBIE YaCTHBIC WM TOCYJapPCTBEHHBIE KOMITAHUH, KOTOPBIE CTaBAT CBOEH
L[EJIbI0 CTPAXOBAaHUE PUCKOB SKCIIOPTEPOB MPOTYKIIHH.

bpuoowc-kpeoum (anrn. bridge — moct u loan — 3aém, ccyma) — TUI KPAaTKOCPOYHOIO
KpeauTa, BblaBaeMblii OaHKOM (U3UYECKUM WM IOPUIMUECKUM JIMIAM Ha CPOK JI0 OJJHOTO rojia
JUI TIOKPBITHSI MUKa BBIILJIAT MO TEKYIIMM oOs3arenscTBaM 3aéminuka. Kak mpaBuio, Takoi
KpEeIuT IpPUBJIEKACTCd B OKUIAHWM HOBOI'O MCTOYHHMKA JOJIroBOro (puHaHcupoBaHus. MHaue
roBOps, MCTOYHUKOM TIOTAlI€HHUs OpHIXK-KpeOuTa  SBIAETCS HE OCHOBHAs [EATEIbHOCTb
3aeMINMKA, & JEHEXHbIE CPEACTBA, MOIYyYEHHbIE W3 JPYroro MCTOYHMKA (UHAHCHUPOBAHMS
(HampuMep, 3a CYeT MPOJAXKU IMOJAPA3AEICHUN KOMIAHWU, MPOAAXH HEABHKUMOCTH, HOBOTO
KpeauTa TOro Win Apyroro 0aHka ¥ T.1.). 3aJ0roM 10 TaKOMY KPEAUTY MOTYT BBICTYNATh aKLUU
caMO¥ KOMITaHUH.



